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EMPLOYEE INVENTIONS AND PROPRiETARY RIGHTS ASSIGNMENT AGREEMENT 

Dan Meicnione 

THjs Agreement iS intended ro formalize m writing certain linaerstanaioigs ana procedures, which have been in 
effect since the time I was initially empioyea Dy myClO.com, Inc. {the "Company") In return tor my new or continued 
empioymeni by the Company, t acKnowtedge and agree mat 

1 . No Conflict. I will perform for me Company socn duties as may be desjgnatea by the Company from 
&me to time During my period ot employment Dy tne Company, f will devote my Desc efforts to tns Interests ol tne 
Company and will not engage m omer employment or m any aciiviues determined Dy me Company to De detrimental to the 
Dest interests of tne Company wimout me pnor wnrten consent of the Company 

2 Penod of Employment. As used herein, me period of my employment aisg includes any time in which I 
may t» retained tay the Company as a consultant. 

3 Pnor work All previous work done Dy me for tne Company relating m any way to the conception, 
design, development or support of products for tne Company is me property of the Company. 

4 Proprietary information My employment creates a reiationsnjp ot confidence arid trust between me 
Company and me wiin respect to any information. 

(a] Applicable to me Dusiness of me Company, or 

(D) Applicable to ihe business ot any client or Customer of the Company, which may be made 
known to me by me compony or oy any client or customer of tne Company, or learned by me in sucn context during the 
penod of my employment 

All ot sucn information has commercial value m the business in when Company is engaged and *s hereinafter 
caned "Propnetary information." By way of illustration, but nothmitafion, Proprietary information includes any and all 
technical and non-lechmcal mfonmation including patent, copyngr>i trade secret, and proprietary mforma&on. techniques, 
sKeccnes. drawings, models, inventions. Know-now. processes, apparatus. masKwcrks^ equipment, aigonthms, software 
programs, software source documents, and formulae related to the past cun'ent, future and proposed products and 
services of Company, and includes, wimout limitation, its respective mfonnation concerning research, expenmental work, 
development, design details and specifications, engineering, financial information, procurement requirements, purcnasmg^ 
manufacturing, customer iisis. Dusmess forecasts, sales and merchandising and markeiing plana and infomnation 

5 Nondisclosure of Propnetary information All Propn'etary information is ihe sole property of me 
Connpany, »ts assigns, and its customers^and the Company, its assigns and its customers snail De the sole owner of all 
patents, copyrtgnts. maskworks, trade secrets and omer rights in connection cherewim \ hereby assign to me Company 
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any ngl^is i may nave or acquire sucn Proprietary information. At ail times, ootn dynng my gmpioymeni oy tne Compar^y 
ano after its terminabcn. 1 will keep in confidence arid ifusi all Proprietary mfcnmation, and i will not use or disclose any 
Proprietary information or anytning airecay relating to u without tne written consent of the Company. Nolwithsiancmg the 
fbregomg. it is uRderstcoo that, at an Sucn iimas. i am free to use information vi^cn is generally Known in tne traae or 
industry not as a result of a breach of this Agreement and my own skill, knowledge, Know-now ana experience to wr^atever 
extent and in whatever way I wisn 

d Return of Materials. Upon termination of my employment or at me requesi of me Company before 
termination, I wiii deliver to me Company an written and tangible material in my possession mcorporaimg the Propnetary 
informatton or otherwise reiatmg to the Company*s business 

7 invenDons as used in tnjs Agreement, tne term 'inventions'* means any and all new or useful an. 
discovery, improvement, technical deveiopment. or invention, whether or not paientaDle, and all related know-how, 
designs. masKworks. trademan^s. formulae, processes, manulactunng techniques. Trade secrets, ideas. anvyorK, software 
ang other copyrtgniahie and patentaoie won^. 

8. Disclosure of Pnor inventions I have identified on ExhiDii a ('Prior inventions"} attached hereto au 
inventions relating m any way to the Company's Business or demonsuawy anticipated researcn ana development whrcn 
were made Oy me pnor to my employment wim tne Company ("Pnor Inventions*), and I represent that suCh list is comptete. 
\ represent that I have no nghts in any such inventions o(hef tnan those Pnor inventions specified in Sxhioit A ("Prior 
inventions") ir mere is no such irsi on E;ttiil3it a ("Pnor Inventions"), 1 represerii that i nave made no sucn Piior inventions 
at the time of signing mis Agreement 

9. Ownership of Company irivent;or>s; ucerise of Prior inventions I hereby agree promptly to disclose 
and flescntje to me Company, and I hereby assjgn and agree to assign to the Company or its designee, my entire nghi. 
ilae. ano interest in ana to an inventions ana any associated mtellectuai prop«^ty rights which i may solely or jointly 
conceive, develop or reduce lo practice during the penod ot my employment with th*? Company [j) which relate at the time 
of conception or reduaion to practice of tne invention to me Company's Ousiness or actual or cemonstraoiy anticipated 
research or development, or [b) which were developed on any amoutir of me Compan/s time or with me use of any of the 
Company's equipment, supplies, facilities or trade secret information, or (c) which resulted from any work I performed tor 
the Company ^Company Inventions') I do hereby grant me Company or its des*gf;ees a royalty free, inevocable, 
wonowide license (with ngnts to suDiicense mrougn multiple tiers of dismbution) to practice an apphcaoie patent, copyngnt 
and omennteltectual property nghts relating to any Pnor Invent^ns wmch I incorporate, or permit to be incorporated, m 
any Company inventions Notwithstanding me foregoing. \ agree that i will not incorporate, or permit to oe incorporated, 
such Pnor inventions m any Company inventions wimout Company's pnor written consent 

1 0 Cooperation in Perfecting Rights to inventions 

(aj 1 agree to perform, during and after my emptoym.ent. ail acts deemed necessary or desirable 
by the Company to permit and assist it. at its ej^nse. but wimout additional consideration in e^^cessof my salary or 
wages, in obtaining and enforcing me full benefits, enjoyment, hghts and tiue mroughout the world in the inventions hereby 
assigned to me Company. Such acts may include, but are not hmited to. execution of documents and assistance or 
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cocperaC'on in me regisUabcn and enforcement or applicable patents, copyrignis, masKwofKs or omer legai proceedings it 
(he Company requires my assistance after termination of my empioynf^i, ) will De cornpenssteo for time actually spent in 
providing sucn assistance at an hourly rate equivalent eo my salary or wages during me lasr penoa of n^y employment with 
me Company 

(D) In me event mat me Company is unafiie for any reason {o secure my signature to any 
oocument requireo to apply for or execute any patent, copynght. masK work or omer appfications witn respea to any 
inventions (inciuoing improvements, renewals, extensions, continuations, divisions or continuations in part mereof), I 
nereoy irrevocaoty designate and appoint me Company and its duly aumohzeo otftcers and agents as my agents and 
actomeys-io-tact to act for and on my Denaif and instead of me. to execute and file any sucti application and to do all ottier 
lawfully permitted acts to funher me prosecution ana issuance of patents, copyngnts. maskworks or other nghts mereon 
wim me same legal force ana effect as if executed by me 

1 1 NO VfOiaQon of Rignts of intrd Panes My performance of aii me terms of mis Agreement and as an 
employee of me Company does not and will not breach any agreement to Keep in confidence propnetary tnformai^on. 
Knowledge or data acquired Dy me prior to my employment witn me Compariy. and I will not disclose to me Company, or 
induce me Company to use, any confidential or proprietary information or material belonging to any previous employer or 
otners { am not a pany to any omer agreement wnicti will jnterfert^ with my futi compliance wlm mis Agreement I agree 
not to enter into any agreement, wnetiter written or oral, m conflict wim tne provisions of mia Agreement 

12 Survival Tnis Agreement (a) snaB survive my employment Dy me Company. (0) does not m any way 
restrict rny nght or U)e right of me Company to terminate my employment at any ume. for any re«i$oii or for no reason, 
(c) <nures to me oenefit of successors ana assigns of me Company, and (d) is binding upon my tteirs and legal 
repre:ientauves 

1 3 Nonassignable? Inventions. This Agreement does not apply to an inveniton wmch quaiiftes fully as a 

nonassignable invention under me provisions of Section 2870 of tne Cahfornu Labor Coae. ) nave reviewed me 
notification m Exhioit B I'timitea ExciuSiOfi Noi»rication") ar)d agree that my signature acknowledges receipt of the 
notificauon 

14 NO Solicitation. During me term of my employment wim the Company and for a period of one (i j year 
mereafier. I win not soiiot. encourage, or cause otners to soiiOt or encourage any employees o^ me Company to tenmmaie 
metr employment wim me Company, [tn the case of personnel at the Director. Vice President and President mis paragraph 
IS modified by me 'Addendum to Employee inventions Agreement" attached hereto as Exhibit C and Incorporated herem 
by reference ] 

1 5 injunctive Relief A of any or me promises or agreements contained herein will result in 
irreparaole and continuing damage to me Company for whiCh tnere will oe no adequate remedy at law. and me Company 
shall be entitled to injunctive relief and/or a decree for specific performance, and such omer relief as may be proper . 
(including monetary damages if appropriate) 
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16 Notices. Any nooce required or permitted by this Agreement shaH fee in wmmg ano snail tse cJeiiverscJ 
as follows wiin ncLce fleemea given as matcaiea (i) Dy personal delivery when delivered persofiaiiy; («) oy ovemignt 
courier upon wnnen verification of receipi; (m) Dy teiecopy or facsimile transmission upon acHnowieqceinent of receipt of 
electronic transmission; or (iv) Dy certified or registered mail, return receipt requesteo. upon venfication of rece-^i Motice 
shall be sent to tne addresses sec form at)ove or such other aadress as either party may spediy in writing 

17 Governing Law. TniS Agreement shall be governed in all respects t^y tne iaws of tne united States of 
America ana t)y the laws of tne State of California, as Sucn laws are applied to agreements entered mio and to be 
performed entirety witmn California between California resicents. 

18 Severability Should any provisions of this Agreement be held Dy a court of law to be illegal, mvalid or 
unenforceaDte. me legality, validity and enforceaoihty of the remaining provisions of this Agreement snail not be affected or 
impaired mereoy 

1 9 waiver. The waiver by tne Company of a breads of any provision of thiS Agreement oy me snaii not 
operate or be construed as a waiver of any other or suosequeni breach by me 

20 Termination of Employment 

{a) If my employment witn the Compar^y is terminated tor any reason. I snaK promptly and 
wjinout request inform the Company of and deliver to tne Company all documents and C5ta pertaintng to my employment 
and tne Proprietary information and Inventions, wneuier prepared by me or oiherwise coming into my possession or 
control, l shall not retain any written or otner tangible material containing any information concerning or disclosing any 
Proprietary informaiion or inventions. 

(b) If my employment with the Company is terminated for any reason, i will protect tne value of 
the Proprietary information and Inventions and will prevent their misappropriation or disclosure i will not OtSdose or use 
any Proprietarv InfunnaiiOfj or Inventions tor my bericCi or the benefit ot any third party, or to the detnment of the Company 
or Its Customers 

(c) I recognize that the unauthonzed taking of any of tne Company's trade secrets is a cnme 
under California Penal Cooe section 499c. punishable Dy imprisonment for a time not 
exceeding one year, by a fine not exceeding $5000. or both I furiner recognize mat such 
unauthorized taking of the Company's trace secrets could also result m owj li^iiity under the 
Cabfbmia uniform Trade Secrets Act iCivil Code sections 342S-3426 11). and mat willRil 
misapprapnaQon may result in an award against me for triple me amount of me Company's 
damages and me Company's attorney fees in coiiecong such damages 

21 . Entire Agreement This Agreement represents my entire understanding wim me Company wim 
respect to me subject matter of this Agreement and supersedes all previous understandings, written or oral. This 
Agreement may be amended or modified only wim me wnlten consent of bom me and me Company No oral waiver, 
amenomeni or modification snail be effective unoer any orcumstances whatsoever. 
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i certify and acHnowtedge mat l nave carefuisy 
and will fuity and fdithbny comply wtm sucn provisions 

Company 

myCiO.com 

By 

Title 

Dated. 



a!i or tne provisions of this Agreement and chat 1 understand 
EMPLOYEE 




Pnotea Name: Dan Metcnione 
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EAHiD^t 3 



LIMITED EXCLUSION NOTIFICATION 



THiS IS TO NOTIFY yOu in accoraance wim Section 2872 of the California Labor Code that the foregoing 
Agreemenc between you and tne Company does not require yog to assign or offer to assign ro me Cofnpany any invent;on 
that you developed entirely on youf own time without using me Company's equipment, supplies, faaiiiies or trade secret 
information except for mose inventions that either- 



actual or demonstrably anticipated research or development of the Company 
(2) Result from any wor K performed Dy you for the Company 

To the extent a provision m the foregoing Agreement purports to require yoy to as&gn an invention off^en«ise 
exduded from the preceding paragraph, me provision is against the public policy of ihis state and is unenforceable. 

Tnis limited exclusion does not apply lo any patent or jnvenlion covered by a contract Detween the Company and 
the united States or any ot its agencies requinng full title to suCh patent or invention to be lO me united Stares. 

I ACKNOWLEDGE RECEIPT of a copy Of thiS noiificatjon 



(1) 



Relate at the time of conception or reduction to practice of the invention to the Company's business, or 




Dan Melchione 




Witnessed by 



(Pnnted Name of Representaavej 
Dated. 
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EXHIBIT C 

ADDENDUM TO EMPtOYEE iNVENTfONS AND 
PROPRIETARY RIGHTS ASSIGNMENT AGREEMENT 
{ForOirecws. v/ics Presidenis, Presiaeni] 



This AflaenaufT.. aaced to be effective as of nereoy moajfies ana Suppiern&nJs the Employee 

inventions and Propnecary Rigrws As&gnmeni Agreement {the 'Employee invenDons AgreemenO Deiween Company and 
me individual Employee iden&fied Oelow. 

m return for new or coniinuea employment Dy me Company at tne level of Dtrector Vice President, or Pres<deni. ine 
Company and the Employee hereby acKnowieoge ana agree as follows- 

1 Definitions A3 used in this definioon. the following terms shall nave tne following meanings 

•App{icsDte Fee' snail mean fifty percent of tne On Target Compensation of me Resincted individual m the one 
year penod ending on ine daie mat me Resinaed motviduai last provides services id Company. 

"Contract Employee" means a person who provides services to an entity as an independent contract eiiner directly 
or tnrougn a contract witn a temporary or other similar service and such person has worked more than twventy 
nouf s a week for a penod of longer man two weeics on projects identified and directed dy SuCh entity "Contract 
Employees'* do not mclude persons providing consulting services to an entity pursuant lo a consulting servrces 
agreement between Company and such entity 

'Employed' snail mean that tne individual i$ a ruti^ or pan-iime employee of Employee s new employer or is a 
Contract Employee of Employee's new employer 

"Employee's WorK Organiiaiion * shall mean, witn respect lo any entity at whicn Employee is either a full- or part- 
time employee or Contract Employee, inose persons repoau^g to Employee, any persons reporting to such 
persons, directly or through inteimediaie personnel and any other persons for whose worK product and worK 
results Employee is responsiOie or direci«» m whole or ^ubsMnlial port 

"On Target Compensation" shall niL^an tnt? amount paid to sucn Restricted individu.ll tor that persons services, 
including bonuses and commissions, and the amount of oonus auo/or commission tnat sucn inaiviouai wwouia nave 
oeen paid in any final partial quarter had such person remained ouring the entire pertOd and completed ati 
deisigndted otsiectives for the bonus in tne case of a non-sales person or achieved his or ner sales quota in me 
case of a sales person 

"Restricted inoividuar $hail mean any person who nas worked at Company either as a full- or part-time employee 
or as a Contract Employee witnm Six oiontns pnor to ine mitia) date that the person is Employed in Employee's 
work Organization. 

2. use of Restricted mdwiduats 

in accordance with the Employee inventions Agreement, the Employee agrees that dunng the term of its employment with 
the Company and for a perfOO of one {1 ) year thereafter. Employee snail not sohca, encourage, or cause omers to solicit or 
encourage any employees of the Company to terminate tneir employment wim me Company Employee hereby agrees tnat 
me event thai Enfipioyee breaches chis provision, the Company wrii suffer damages, and thai such damages would be very 
difficult to calculate, however, such damages would certainly encompass expenses in recruiting and training a replacement 
for the employee Thus, if w;thin one year of the termination of Employee's emptoyment with Company for whatever reason 
Of no reason, a Restncted individual is Employed m Employee's Work Organization. Employee agrees lo pay to Company 
the Applicable Fee with respea to earn such Restricted Individual. The Applicable Fee shall be due and payable to 
Company within thiny days of the date the first payment is made to the Restricted individual with respect to nis or ner 
Employment in Employee's Work Organization. The Applicable Fee is intended to compensate the parties for the actual 
damages suffered and is not intended to be pumuva in nature 
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3 



Confirmation and ApDlicaiiQn 



This Aaaendum shall De governed by and forms a part of the Employee inventions Agreement between Company ana 
Employee Tne (oregoing agreements are ift aaojiton to ana do not supercede me terms of me Employee invennons 
Agreement with respect to soiidtation or hinng of the employees of Company 

The Company ana Employee hereby ratify and confirm the Employee invenuon Agreement 

IN WITNESS WHEREOF, Company and Employee have executed this Addendum to me Employee inventions Agreement as 
of tne day and year first above vvnaen 



myCIO.com 



EMPLOYEE. 



Name 
TiUe- ^ 



By 




